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What is Income? 


HE U. S. District Court (Conn.) 
has recently held that an in- 
crease in the value of capital 
assets, when realized by sale or other 
disposition, by one not a trader or 
dealer therein, is not income, and hence 
is not taxable as such. If this decision 
is affirmed by the Supreme Court, 
thousands of taxpayers will be entitled 
to large refunds. 


Our reprint of the decision may be 
had on request. 
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Departments 
Corporation Department—Assists attorneys in the organization of corporations and in 
the licensing of foreign corporations in every state and in the provinces of Canada, 
and subsequently furnishes office or agent required by statute. 


Report and Tax Department—Notifies attorneys of the time to file corporation re- 
ports, and to pay state taxes in every state and in the provinces of Canada. 


Legislative Department—Reports on pending legislation; furnishes copies of bills 
and new laws enacted by Congfess. 


Trust Department—Acts as trustee under deed of trust, custodian of securities, escrow 
depositary and depositary for reorganization committees. 


Transfer Department—Acts as registrar and transfer agent of stocks, bonds and notes. 


Federal Department—Reports decisions of the United States Supreme Court, rulings 
of the Interstate Commerce Commission, Federal Trade Commission, Bureau of 
Internal Revenue and Federal Reserve Board and other Government departments. 
Furnishes agent at Washington for common carriers to accept service of orders, 
process, etc., of Interstate Commerce Commission. 


Services 
Federal Income Tax Service—Reports the Federal Income Tax Law and the official 
regulations, etc., bearing thereon. 


Federal War Tax Service—Reports the Excess Profits Tax Law and practically all 
the other strictly Internal Revenue Tax Laws, except the Income Tax Law, due to 
the war, and the official regulations, etc., bearing thereon. (Does not touch on wine, 
spirits, soft drinks, tobacco, narcotics or child labor.) 


New York Income Tax Service—Reports the New York Personal Income Tax Law and 
Corporation “Income Tax” Law and the official regulations, etc., bearing thereon. 


Federal Reserve Act Service—Reports the Federal Reserve Act and the official regula- 
tions, etc., bearing thereon. 


Federal Trade Commission Service—Reports the Federal Trade Commission Act and 
the Federal Anti-Trust Act (the Clayton Act) and the official orders, rulings, com- 
plaints, etc., bearing thereon. 
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Talks on Foreign Corporations 


No. 9: Interstate Commerce and Intrastate Commerce 
(Holding Title to Real Property) 


\ 9 ASSUMING that a corporation 


has the power under its charter 
and pursuant to the laws of the state 
under which it is incorporated, its 
right to acquire and hold real estate 
in foreign states may be presumed 
in the absence of statutory pro- 
hibition contained in the laws of 
such foreign states. (United Lines 
Telegraph Company v. Boston Safe 
Deposit & Trust Company (1893, 
147 U. S. 431.) Two separate lines 
of inquiry must be made with re- 
spect to the laws of the foreign 
state in order to ascertain the 
rights with respect to such real 
estate holding. The first line of in- 
quiry is with reference to possible 
statutory restriction prohibiting or 
limiting the power of owning and 
controlling real estate altogether 
or to the amount provided in such 
legislation. ‘The other line of in- 
quiry will be directed to the stat- 
utes relating to the necessity of 
securing permission to do business 
in the State. 

With respect to the first line of 
inquiry indicated the laws of the 
particular state in question must 
of course be consulted, but by way 
of illustration it is to be noted that 
in Arizona no corporation is al- 
lowed to purchase or lease more 
than 160 acres of agricultural land, 
or more than 640 acres of grazing 


land, and it shall not possess at any 
one ‘time more than 320 acres of 
real estate exclusive of mines, etc. 
(Section 11 Article 10 Constitution 
of Arizona, Section 2230 Revised 
Statutes 1913.) 

Arkansas limits a foreign cor- 
poration to the holding of lands 
necessary for corporate purposes and 
property taken as security for debts. 
(Section 958, Kirby and Castle’s 
Digest, 1916.) 

Colorado states that a foreign 
corporation shall not hold real 
estate except as provided “in this 
code” but it does not indicate any 
particular mode of ‘acquiring such 
real estate. (Section 1057 Mill’s 
Ann. Stats. 1912.) 

Connecticut permits the holding 
of real estate for all lawful uses and 
purposes. (Section 3421, General 
Statutes, Revision of 1918.) 

In the District of Columbia it is 
specifically provided that no cor- 
poration of which 50% of the stock 
is owned by persons not citizens of 
the United States shall acquire or 
own real estate. (Section 397, Code 
1911.) 

In Georgia it is provided that a 
foreign corporation shall not own 
more than 5,000 acres of land except 
when property is taken as security 
for a debt. (Section 2206 Code 
1911.) 
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In Illinois a foreign corporation 
shall not hold any real estate except 
such as may be necessary for the 
pe carrying on of its legitimate 

usiness. (Séc. 67D, Chap. 32, 
Hurd’s Revised Statutes 1915-16.) 
The same provision is contained in 
the Statutes of Indiana, Sec 4091 
Burns’ Ann. Stats. 1914.) 

Restrictions in Iowa relate to 
corporations whose stock is owned 
by non-resident aliens (Sec. 1641 
Supp. of Code 1913). A foreign cor- 
poration shall not hold any real 
estate for a longer period than five 
years, except such as may be neces- 
sary and proper for the carrying 
on of its legitimate business in 
Kentucky. (Sec. 567 Carroll’s 
Statutes 1915.) 

Massachusetts provides for the 
right of a foreign corporation to 
hold real estate to the same extent 
that a domestic corporation may 
do so, provided it has complied with 
the foreign corporation laws. (Sec. 
1, 63, Chap. 109 Supp. to Revised 
Laws of 1902 to 1908, Pages 875 to 
895.) A foreign corporation may, 
for the purpose of mining, smelting 
or refining ores or metals, acquite 
and hold such real estate as shall be 
necessary for carrying on the busi- 
ness of mining, smelting, or refining 
ores or metals and for any other 
purposes provided that no such 
corporation shall hold more than 
6,000 acres of land at any one time, 
in Michigan. (Section 7832 Howells’ 
Ann. Stats. 1913, but see Thompson 
v. Waters 1872-25, Mich. 214. 

Minnesota provides that the right 
and privilege of a foreign corpora- 
tion to hold property in the state 
may be renewed for thirty years. 
(Sec. 6207, Gen Stats. 1913.) 

Mississippi restricts the right to 
hald lands for certain purposes for 
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limited periods of time and for 
limited amounts within specified 
districts. [Sections 4075 and 4117 
(sec. 4117 as amended by chap. 156, 
Laws of 1918), Hemingway’s Code, 
1917.]} 

In Missouri a foreign corporation 
may acquire and hold real estate 
but cannot hold it longer than six 
years, except such as is necessary 
for carrying on its legitimate busi- 
ness. (Sec. 3037 Revised Statutes 
1909.) 

Montana seems to place a foreign 
corporation on the same basis as 
a domestic corporation. (Sec. 4420, 
Revised Codes 1907.) 

In Nebraska a foreign corpora- 
tion may own real estate within 
corporate limits except that other 
real estate may be taken over to 
protect a debt. (Sec. 6273, 6276, 
Revised Stats. 1913.) The laws of 
Nevada appear to place a foreign 
corporation on the same liberal basis 
as that of a domestic corporation. 
(Sec. 3602, Revised Laws 1912.) 

According to the laws of New 
Hampshire a foreign corporation 
may hold real estate for the due 
transaction of its authorized busi- 
ness not exceeding the amount 
authorized by its charter or by 
statute. (Section 8, Chapter 148, 
Public Statutes, 1901.) 

In New Jersey a foreign corpora- 
tion may hold, mortgage, lease and 
convey real estate for the purpose 
of prosecuting its business or ob- 
jects. (Section 95, page 1656, 
Comp. Stats. 1910.) Practically the 
same rules apply in New Mexico. 
(Section 885, Code, 1915.) and in 
North Carolina (Section 1193, Re- 
vised of 1905.) 

In New York a foreign corpora- 
tion may acquire and hold such 
real property in the state as may 

















The Corporation Journal 


be necessary for its corporate pur- 
poses in the transaction of its busi- 
ness in New York. See Lancaster 
v. Amsterdam Improvement Com- 
pany, 140 N. Y. 576. 

Oklahoma places a number of 
restrictions upon the holding of 
real estate by foreign corporations, 
for the details of which the reader 
is referred to the Constitution of 
that State. (Section 2, Art. 22, 
Constitution.) 

Oregon provides that a foreign 
corporation may acquire and dis- 
pose of real estate necessary or con- 
venient to carry into effect the 
transaction of its business. (Section 
7172, Lord’s Oregon Laws 1910.) 

In Pennsylvania the provisions 
and restrictions regarding holding 
of real estate are too complicated 
for brief statement. (Section 51, 
page 1479, Volume 2, Purden’s 
Digest 1902.) 

Restrictions in South Carolina 
pertain to corporations controlled 
by aliens. (Section 2689, Code 
1912.) 

In South Dakota no foreign cor- 
poration is permitted to take any 
real estate except such as may be 
necessary and proper in the course 
of its legitimate business. (Section 
7, Art. 17, Constitution.) 

” Tennessee permits foreign cor- 
porations to purchase, acquire and 
hold such real estate as they may 
deem necessary for carrying on the 
business specified in their charters. 
(Section 2550, Code, 1917.) 

Restrictions in Texas provide 
that real estate not necessary for 
the purpose of the corporation shall 
be alienated within 15 years from 
the time of acquisition. (Art. 1175, 
1176, p. 232, Complete Texas Stat- 
utes, 1920.) 

Virginia authorizes corporations 
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having particular purposes to own 
real estate in the state, and limits 
the amount in certain counties. 
(Section 3844, Code, 1919.) 

Restrictions in the State of Wash- 
ington pertain to corporations, a 
majority of the capital of which is 
owned by aliens (Title 1, Section 
65, Pierce’s Wash. Code, 1912.) 

In Wyoming a foreign corpora- 
tion is capable of holding any real 
estate which may be necessary to 
carry out its operations in that 
State. (Sec. 3975, Comp. Stats. 
1910.) 

The second line of inquiry to be 
met, with reference to authority to 
own real estate in a foreign state as 
indicated in the first paragraph of 
this article, is directed to whether 
the general statutes relating to 
qualification of foreign corporations 
apply in such a way as to require 
such qualification as an incident 
either to acquiring a title or with 
reference to the management of 
property and suits pertaining there- 
to. 

A case in Tennessee holds that 
the purchase of real estate by a 
foreign corporation which had not 
complied with the qualification 
statute, did not constitute doing 
business in the state so as to require 
such qualification. (Louisville 
Property Co. v. Nashville, 114 
Tenn. 213, 84 S. W. 810.) 

Merely holding title to real estate 
acquired under a prior lien on the 
property has been held in Wisconsin 
and Missouri not to constitute the 
transaction of business in the state 
and therefore the corporations in- 
volved were not required to qualify 
as a condition precedent to their 
bringing suits and protecting their 
rights. (Chicago Title & Trust Co. 
v. Bashford, 120 Wisc. 281, 90; 
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Broadway Bond St. Co. v. Fidelity 
Printing Co., 182 Mo. App. 309, 
170 S. W. 394.) 

An Alabama case holds that the 
care and protection of unused prop- 
erty and payment of taxes thereon 
does not constitute doing business 
by a foreign corporation. (Sullivan 
v. Sullivan Timber Company, 103 
Ala. 371, 15. So. 941.) 

A Texas case holds that owner- 
ship of a farm in the state and lease 
thereof, together with assignment 
of the rents and profits under the 
lease, do not constitute doing busi- 
ness. (Wilson v. Peace, 38 Tex. Civ. 
App. 234, 85 S. W. 31.) 

The owning and leasing of lands 
for farming purposes by a foreign 
mining company was held in Mis- 
souri not to constitute the transac- 
tion of business in the state, the 
company having ceased its mining 
and manufacturing operations be- 
fore the foreign corporation law had 
been enacted. (Mo. Coal & Mining 
Co. y Ladd, 160 Mo. 435, 61 S. W. 
191. 

On the other hand, where a for- 
eign corporation takes title to real 
estate in Oregon, leases it and offers 
it for sale, it is engaged in business 
in that state. (Weiser Land Co. v. 
Bohrer, 78 Ore. 202, 152 Pac. 869.) 

The Kentucky law holds that 
investing in real estate renders a 
foreign corporation liable to license 
tax in that state on the ground that 
it is doing business in that state. 
(Green v. Kentenia Corp., 175 Ky. 
661.) 

A foreign corporation which 
owned real estate in New York con- 
sisting of a building, the company 
having the care and management 
and the collection of the rents, as 
well as the ownership of the prop- 
erty, was held to be doing business. 


. 
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(People v. Miller, 181 N. Y. 328, 73 
N. E. 1102.) 

A foreign corporation which 
brought suit with reference to real 
property in Illinois, and which at- 
tempted to sell and convey its prop- 
erty, has been held to be doing busi- 
ness in that state. (Pa. Co. for 
Insurance of Lives, etc., v. Bauerle, 
143 Ill. 459, 33 N. E. 166.) 

A foreign corporation selling prop- 
erty in New York on the installment 
basis has been held to be doing 
business. therein. (Woodridge 
Heights Construction Co. v. Gip- 
pert, 92 N. Y. Misc. 204, 155 N. Y. 
Supp. 363.) 

An Idaho case holds that pur- 
chase of real estate in that state 
may constitute doing business, al- 
though it is a single transaction, 
where it is apparent that it is one 
of a series of acts involving business 
in the state. (Donaldson v. One 
Thousand Springs Power Co., 29 
Idaho 735, 162 Pac 334.)i 

A New York case likewise holds 
that where a sale of real estate lo- 
cated in another state was entered 
into as a part of the general scheme 
to do business in the state, the first 
transaction was as illegal as any. 
(Mahar v. Harrington Park Villa 
Sites, 146 App. Div. 756, 131 N. Y. 
Supp. 514.) 

Virginia case holds that a con- 
tract made outside of the state by 
which title to land in the state was 
acquired is not doing business in 
Virginia. The statute was not 
against doing business abroad re- 
lating to. property in the State. 
(Goldsberry v. Carter, 100 Va. 438.) 

In our next talk we will discuss 
the sale of a corporation’s own stock, 
with reference to qualification under 
foreign corporation laws. 














































“The principle of the non-par 
value stock is now better under- 
stood and the use of such shares is 
increasing, and growing in public 
favor. It is illogical that a share of 
stock should be used both as a meas- 
ure of value and as an evidence of 
title. The value constantly changes. 
There is no theory on which all 
shares of all companies can be made 
to sell at $100, or any other so-called 
par value; and if sold at par the 
shares may appreciate or depreciate 
in value, and the next issue by the 
same corporation may have to be 
sold at a higher or lower rate. On 
the other hand, the share as an evi- 
dence of title always represents an 
undivided interest in property. Non- 
par value shares seem best to meet 
the requirements for which shares of 
stock were invented. The laws 
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Non-Par Value Stock 





requiring shares of stock to have a 
fixed par value and in many States 
to be sold at not less than par value 
have been responsible very largely 
for the so-called overcapitalization 
of industries and watering of cor- 
porate securities. The stocks have 
been used as an evidence of owner- 
ship and a basis for the distribution 
of earnings. If they had no par 
value they would perform this func- 
tion exactly; they could be sold for 
what they are worth without sub- 
terfuge or evasion. Their use ‘in 
public utilities capitalization is to be 
encouraged and would simplify 
some of their problems, and it is 
believed encourage the investment 
in utility equities which is so neces- 
sary.”"—Bulletin of the Investment 
Bankers Association, October, 1920. 


Domestic Corporations 


Canada. 


Payment Over Again by Mistake for Corporate Shares. In an 
action to recover an amount paid by mistake to defendant corporation 
for shares of its stock, plaintiff having already paid for the stock, and 
defendant corporation had gone into liquidation after a garnishee 
summons against one of its debtors had been served and the money 
paid into Court, it was held that he could not recover. The plaintiff 
sued the Corporation as his debtor, as he could only have issued the 
garnishee summons for a debt or liquidated demand. He therefore 
elected to become a creditor of the Corporation, and his claim disposed 
of on that basis makes it necessary for him to share pari passu with 
the other creditors of the corporation. Re Wayne Coal Co., Ltd., 
Schultz’s Case, 55 D. L. R. 327. 


Federal Tax Services 





The “‘standard’”’ reporters 


The Federal Income Tax Service was instituted in 1913— 
the War Tax Service, a year later. Both Services are widely 
used in legal and business circles. We hear them referred to 


constantly as the “‘standard” reporters of official tax rulings 
and decisions. 


Complete 


Tax information is useless unless it is complete. When 
sent to the subscriber, the Services contain every available 
official regulation and decision issued to date of subscription. 
Rulings in force before December 15, 1920, have been com- 
piled, cross-referenced and indexed. 


New matter sent out promptly 


As new regulations issue, exact reprints go to the subscriber 
under first-class postage. By means of the index and exhaus- 
tive back-references, these are effectively linked with related 
matter in the compilation. 


Official matter only 


The Services are to be relied on absolutely, being restricted 
in their scope to the prompt and accurate reproduction of 
strictly official matters only—conveniently arranged and 
completely indexed. 


Convenient for reference 


All matter contained in the Services or furnished to the 
subscriber as a supplement thereto, is readily accessible by 


means of very comprehensive indexing systems, which are 
always up-to-date. 
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What the Services include 


FEDERAL INCOME TAX 
SERVICE 


(Calendar year 1921) 


PART ONE—1913 to 1920. 
(1) The income tax law. 


(2) Compilation. All effective offi- 
cial income tax rulings and decisions, 
issued prior to December 15, 1920, 
as well as law provisions, have been 
grouped under topical headings, 
cross-referenced and indexed. 


PART TWO—1921. 


Official rulings, decisions, etc., 
issued during 1921. As each issues, 
an exact reprint goes to the sub- 
scriber under first-class postage. 


PART THREE—Miscellaneous. 


The cumulative indexing system 
covers all matter contained in the 
Service, or furnished to the sub- 
scriber as a supplement thereto, and 
is always up-to-date. Reproduc- 
tions of blank forms and other mis- 
cellaneous matter are also included. 


Subscribers receive, as a supple- 
ment to the Service, all Bulletin 
Rulings of the Bureau of Internal 
Revenue for 1919, 1920 and 1921. 
These are based on specific cases, 
and will be found helpful in apply- 
ing the formal regulations. 


Subscriptions on Approval. 
policy, subscriptions are accepted on a satisfaction basis only 


—your payment to be refunded and subscription caucelled if 
the Services are not entirely satisfactory. 


WAR TAX SERVICE 
(Calendar year 1921) 


In the 1921 War Tax Service a 
separate section is devoted to each of 
the following taxes: 

Estate tax 

War-profits and excess profits tax 

Capital stock tax on corporations 

Stamp taxes 

Sales (excise) taxes 

Tax on facilities furnished by public 

utilities, and on insurance 

Tax on admissions and dues 

Special taxes on occupations 

Miscellaneous law provisions and 

regulations having a general appli- 
cation 

Each section is a complete unit 
comprising: 

(1) Law sections relating to tax 

covered. 

(2) Compilation of effective —_ 

lations issued prior to December 
ber 15, 1920. (Bulletin Rulings 
are included in the excess-profits 
tax section.) 
Official rulings and decisions 
issued during 1921. An exact 
reprint of each new ruling goes to 
the subscriber under first-class 


(3 


~~ 


ostage. 

(4) Ticdicatead matters, includ- 
ing index to foregoing, repro- 
ductions of blank forms, etc. 

The War Tax Service does not touch 

on wine, spirits, soft drinks, tobacco, 
narcotics or child labor. 


In line with our established 


37 Wall Street, New York 
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Mandamus Not Granted for Purpose of Examination of Books to 
Secure List of Stockholders. A stockholder of a corporation acquired 
a nominal stock interest solely for the purpose of securing the right to 
examine the books of the corporation in order to obtain a list of the 
stockholders for the purpose of attempting to sell them other stock. 
Under Rev. St. ch. 51, section 22, a stockholder is given an absolute 
right to inspect the books of a corporation, regardless of the purpose. 
Upon refusal of his request for examination, he applied for a writ of 
mandamus to enforce his right of examination. The writ was denied. 
Judge Deasy, speaking for the court said: “The court will pro- 
tect the interests of the smallest stockholder, but it will not exercise 
its extraordinary power at the mere behest of one who acquires a nominal 
stock interest for the sole purpose of advertising other goods or stock.” 
Shea v. Sweetser, 111 Atl. 579. 


Preferred Stock Limited to Specified Dividends Not entitled to 
Participate Further in Surplus. The stockholders of a corporation 
which had 10,000 common shares of stock, of which 7,500 had been 
issued, and 40,000 preferred shares, voted to issue the remaining 2,500 
shares of the common stock and offer it to all stockholders, both com- 
mon and preferred, in proportion to their holdings at a price materially 
below its value. In accordance with a by-law the dividend on the pre- 
ferred stock was at the rate of seven per cent, and cumulative. The 
plaintiff, one of the common stockholders, brought injunction pro- 
ceedings to prevent this vote from being carried into effect, on the 
ground that to give the preferred stockholders a pre-emptive right to 
purchase common stock at less than its value is in effect to pay them a 
dividend in addition to the seven per cent, which they had already 
received. The injunction was granted. The maxim expressio unius est 
exclusio alterius was applied in this case. The parties by a contract 
embodied in the by-laws providing for the preferential dividend excluded 
any further participation in dividends on the part of the preferred 
stockholders. Stone v. United States Envelope Co. et al., 111 Atlantic 
536. 


New Jersey. 


Method of Proving Corporate Existence. Where, in the pleadings, 
corporate existence is denied, the proper method of proof thereof is the 
production of the original certificate of incorporation or a certified 
copy thereof, if a domestic corporation; if a foreign corporation, then 
by a copy of the certificate of incorporation, duly certified according to 
the act of Congress. Maagget v. Brawer Silk Co., et al., Vogue Silk Co, 
v. A. Brawer Silk Co., 111 Atl. 656. 
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Statute as to Election of Directors Not Applicable to Election of 
Business Agents. The Supreme Court has not the power to investigate 
the election of a business agent of a corporation under Section 42 of 
the General Corporation Act (2 Comp. St. 1910, p. 1624), which applies 
only to the election of directors of corporations. Robak v. Polish 
Businessmen’s Inv. Ass’n, 111 Atl. 599.) 


New York. 


Purchaser of Corporate Stock Upon Discovery of Gross Fraud 
Must Act Promptly. Where a purchaser of corporate stock was in- 
duced to make the purchase by fraudulent representations, he should 
act promptly upon discovery of the fraud, and where he allows six 
months to elapse before attempting to rescind the contract, he is guilty 
of gross laches and cannot recover the purchase price. Sarantides v. 
Williams, Belmont and Company, Inc., 184 N. Y. Supp. 612. 





Majority Stockholder Cannot Petition for Dissolution Without 

Applying to Directors. Under General Corporation Law, Section 171, 

a majority stockholder cannot petition the court directly for an order 

dissolving a corporation, but must first petition the directors, a ma- 

jority of which must in turn petition the court for a dissolution. If the 

directors still refuse to act after such direction, the way will be open 

D to the petitioner to seek relief as he may be advised, whether by man- 
damus or otherwise. In re Friedlieb, 184 N. Y. Supp. 753. 


Foreign Corporations 


New York. 


Merely Taking Orders in State by Agent of Foreign Corporation 
Does Not Give Jurisdiction for Service of Summons. The service of 
@ 9 summons upon the sales agent of a foreign corporation in New 
York was not binding upon the corporation under the Code 
of Civil Procedure, Section 432, where it was shown that the agent 
only took orders for the products manufactured by the corporation, 
which orders were subject to confirmation at the home office of the 
foreign corporation and were filled from that place. Foreign Products 
Co., Inc. v. C. C. Mengel & Bro. Co., 184 N. Y. Supp. 457. 


Cause of Action Held to Arise in State and Corporation Doing 
business in State Sufficient to Give Courts Jurisdiction. Defendant, 
a foreign corporation, breached its contract by repudiation through the 
mails with plaintiff in New York. It maintained a permanent sales 
force in New York, where orders were taken, to be filled by its factory 
in another state. In an action for damages, for breach of the contract, 
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summons being served in New York on its managing agent, defendant 
pleaded lack of jurisdiction in the New York courts, as the contract 
was not breached in that state and it was not “doing business” there. 
It was held that the defendant breached the contract in New York 
and that it was “doing business” in that state sufficient to give juris- 
diction to the New York Courts pursuant to Code Civil Procedure i: 
section 432, subdivision 3. The contract was made by an interchange 
of letters, and at a subsequent time by the same agency, namely, the 

mails, the contract was broken. As for the “doing of business” in 

New York, there was a continuous and permanent course of busi- 

ness transacted there. “The ‘fair measure of permanency and con- 
tinuity’ of activities, appearing in the moving papers, is sufficient to 

subject it to the jurisdiction of our courts,” per Sales Wagner, who 
delivered the court’s opinion. Glynn v. Hyde-Murphy Co., 184 N. Y. 

Supp. 462. 


‘Taxation 


New Jersey. 


Not Error to Include Good Will as an Asset in Appraisement of ly 

Stock in Close Corporation. An action was brought by an executor to 
have an inheritance tax upon the value of shares of stock owned by 
decedent in a close corporation set aside on account of the inclusion 
as assets of the corporation of an item of good will carried on the books 
of the corporation and sworn to by the treasurer of the corporation; 
there being no evidence that such an item was not in fact an asset of 
the company. It was held that the good will of the corporation was 
properly included as a portion of the assets. In re Bottomley’s Estate, 
111 Atl. 605. 


Transfer of Corporate Stock in Lieu of Testamentary Disposition 
Taxable Under Transfer Inheritance Tax Law. A decedent in his 
lifetime transferred nearly the whole of his stock in a corporation to 
his son with the provision that the son should pay him an annuity 
equivalent to the dividend he would have received from the stock. 
The circumstances were such as to clearly indicate that the gift was 
in lieu of a testamentary disposition, as the donee of the gift would 
not be benefited by it until after the donor’s death. It was held that 
the transfer was made “in contemplation of death” within the mean- 
ing of the provisions of the Transfer Inheritance Tax Act, and hence 
taxable. In re Bottomley’s Estate, 111 Atl. 605. 
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New York. 


Important Correction Regarding Case Involving Foreign Corpora- 
tion Owning Stock in Domestic Companies. Through typograpnical 
error the case of People of the State of New York ex rel. The Star 
Company vs. Knapp, in our last number of The Corporation Journal, 
(December, 1920, page 295) was incorrectly referred to as reported in 
239 N. Y. The correct citation is 229 N. Y. (Memo.) 108. The brief 
report there contained merely refers to ownership of stock in various 
New York companies by the New Jersey corporation taxed. The 
inference therefrom, however, that this alone means tnat the foreign 
p a corporation is thereby “doing business” in New York, and on that 





account subject to tax therein, is directly contrary to a correct inter- 
pretation of the case. This understanding can be secured by examina- 
tion of the record and briefs in the case. Investigation shows that for 
the period of 1904 and 1905, when the New Jersey corporation merely 
owned stock in the New York companies, it was conceded that there 
should be no tax. In 1906 the New Jersey corporation began other 
activities in New York besides merely owning stock in corporations of 
the state. It opened an office there and did other things which have 
been construed to constitute “doing business.” The Attorney General 
of New York in his brief refers to People v. Bell Telephone (1889), 117 

\ 9 N. Y. 241, wherein it was held that merely owning stock in corpora- 

y tions was not “doing business.”” This case was followed and this doc- 
trine distinctly announced in People v. Edison, L. & P. Co. v. 
Kelsey (1905), 101 N. Y. App. Div. 205. We gratefully acknowledge 
indebtedness to one of our readers for bringing the above details to our 
attention. 


Some Important Matters for 


lo February and March 


This calendar does not purport to cover general taxes or reports to other than 
state officials, or those we have been officially advised are not required to be filed. 
The State Report and Tax Service maintained by The Corporation Trust Company System 
sends timely notice to attorneys for subscribing corporations of reports and tax matters 
requiring attention from time to time, furnishing information regarding forms, practice 
and rulings. 
Avasxa—Annual Report due on or before March 1.—Foreign Corporations. 
) @ Arizona—Annual Statement of Mining Companies due between January 
1 and April 1—Domestic and Foreign Corporations engaged in 
mining of any kind. 
Ca.irorn1a—Annual License Tax due between January 1 and Ist Monday 
of February.—Domestic and Foreign Corporations. 


Capital Stock Affidavit due between January 1 and Ist Mon- 
day of February.—Foreign Corporations. 
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Report on General Franchise due within 10 days after first 
Monday in March.—Domestic and Foreign Corporations. 

Cotorapo—Annual Report due within 60 days after January 1.—Domes- 
tic and Foreign Cosnmentines. 

Connecticut—Annual Report due on or before February 15.—Domestic 

and Foreign Corporations. 

Income Tax Return due on or before April 1—Domestic and 

Foreign Corporations. 

Detaware—Annual Franchise Tax due between 3rd Tuesday in March 
and July 1.—Domestic Corporations. 

ILtrnors—Annual Report due between February 1 and March 1.—Domes- 
tic and Foreign Corporations. 

Inp1ana—Annual Capital Stock Report due on or before March 1.— 
Foreign Corporations engaged in manufacturing. 

Kansas—Annual Report and Franchise Tax due between January 1 and 
March 31.—Domestic and Foreign Corporations. 

Marine—Annual License Fee due on or before March 1.—Foreign Cor- 
porations. 

Marytanp—Annual Report due between January 1 and March 1.— 
Domestic Corporations. * 

' Annual Statement due on or before March 1.—Foreign Cor- 
porations. 

Massacuusetts—Annual Report of Information for Income Tax due 
between January 1 and March 1.—Domestic and Foreign Corpora- 
tions. 

Franchise Tax Return due between April 1 and April 10.— 
Domestic Corporations and certain Foreign Corporations. 

Micuican—Annual Report due in January or February.—Domestic and 
Foreign Corporations. 

Missourir—Annual Return of Net Income due between January 1 and 
March 1.—Domestic and Foreign Corporations. 

Annual Return to Commissioner of the Bureau of Labor Sta- 
tistics due on or before March 1.—Every owner, operator, manager 
or lesee of any factory, foundry or machine shop or other manufac- 
turing establishment doing business within the state. 

Montana—Annual Report due between January 1 and March 1.— 

.. Foreign Corporations. 

Annual Report of Net Income due between January 1 and 
March 1.—Domestic and Foreign Corporations. 

New Hampsuire—Annual Return due on or before March 1.—Domestic 
and Foreign Corporations. 

List of Stockholders due on or before March 1.—Domestic and 
Foreign Corporations. 

New, Yorx—Annual Return of withholding agents due between January 
1 and March 15.—Domestic and Foreign Corporations. 
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Nortu Daxota—Annual Excise Tax Report due on or before March 1. 
—Domestic and Foreign Corporations. 

Annual Income Tax Return between January 1 and March 
1.—Domestic and Foreign Corporations. 

PEennsyLvania—Capital Stock Report and Corporate Loan Report due 
between January 1 and February 28.—Domestic and Foreign Cor- 
porations. 

Bonus Report due between January 1 and February 28.— 
Foreign Corporations. 

Ruope Istanp—Corporation Tax Return due on or before March 1.— 
Domestic and Foreign Corporations. 

Annual Report due during February—Domestic and Foreign 
Corporations. 

Soutn Carotina—Annual License Tax Report due during month of 
February.—Domestic and Foreign Corporations. 

Soutn Daxora—Annual Capital Stock Report between January 1 and 
March 1.—Foreign Corporations. 

Texas—Annual Capital Stock Report due between first day of January 
and the 15th day of March.—Domestic and Foreign Corporations 
that are required to pay annual franchise tax. 

Unitep States—Annual Return of Net Income due on or before March 
15.—Domestic and Foreign Corporations. 

Vermont—Annual Tax Return due on or before March 1.—Domestic and 
Foreign Corporations. 

Annual License Tax payable on or before March 1.—Domestic 
and Foreign Corporations. 

Extension of Certificate of Authority due between January 1 
and March 31.—Foreign Corporations. 
_ Annual Report due on or before March 1.—Domestic Corpora- 
tions. 

List of Stockholders due on or before April 5.—Domestic and 
Foreign Corporations. 

Vircin1ta—Annual Registration Fee due on or before March 1.—Domestic 
and Foreign Corporations. 

Annual Franchise Tax due on or before March 1.—Domestic 
Corporations. 

West Vircinta—Excise Tax Return due on or before March 1.—Domestic 
and Foreign Corporations. 

Wisconsin—Annual Report due between January 1 and April 1.—Domes- 

tic Corporations. 

Annual Report due between January 1 and April 1.—Foreign 

Corporations. 

Income Tax Return due between January 1 and date fixed 
annually by State Commissioner. Domestic and Foreign Cor- 
porations. 


PUBLICATIONS 


The Siouing, poapeaiene may be obtained without charge from the nearest 
office of The Corporation Trust Company System: 


What Constitutes “Doing Business’. (Available only to members of the bar.) 
The more important court decisions on “doing besaenr”, handed down in 
the course of the past ten years, have been reported in The Corporation 
Journal.. These have been arranged under state headings and are re- 
printed in pamphlet form. 

Talks on Foreign nf Sem A series of articles has been appearing for some 
time under this heading in The Corporation Journal. For the greater con- 
venience of those interested in the subject of foreign corporations, we have 
reprinted “Talks” Nos. 1-8 in pamphlet form. The articles will continue 
to appear in The Corporation Journal. 

What is Income? This is a reprint of Judge Thomas’ opinion in the case of 
Brewster vs. Walsh, holding that an increase in the value of capital assets, 
when realized by sale or other disposition, by one not a dealer or trader 
therein, is not income and hence is not taxable as such. 

Revenue Act of 1918. Contains complete text of the Federal tax law, approved 
by the President February 24, 1919. 

New York Income Tax Laws as Amended. Full text of the personal income tax 
law and of the corporation “income tax law”. 

Reorganizations, Mergers or Consolidations. (Official to June 25, 1920.) Con- 
tains excerpts from the Revenue Act of 1918, together with departmental 
rulings and regulations bearing on the subject. 

Business Corporations Under the oe of Delaware. Gives advantages of the 
law, statutory requirements and forms; includes a description of shares 
without par value. The General Corporation Laws are published in a 
separate klet. ° 

Important Changes in the Corporation Laws of New Jersey. Special Corporation 
ag No. 97 contains a reprint of the laws approved by the Governor of 

ew Jersey on April 9 and 15, 1920, including repeal of the last of the so- 
called “seven sisters” laws. 

Illinois General Corporation Act and Securities Law. 

Business Corporations Under the Laws of Maine. Gives advantages of incor- 
poration under Maine laws, features of shares without par value, statutory 
requirements and forms. The text of the statutes relating to business cor- 
porations is also available in a separate pamphlet. 

New York Non-Par Value Law. A reprint of Corporation Journal No. 35; con- 
tains text of the New York non-par value law and a copy of the certificate 
of incorporation of the Wisconsin Edison Company, the first large company 
incorporated thereunder. 

Extracts hon the Statutes of the Various States Relating to the Admission of 
Foreign Business Corporations (revised to January, 1921) may be had by 
COUNSEL who are interested in the qualification of a particular corporation 
in a state or group of states. Please advise in which state you are interested. 
These printed statements show the documents to be filed, fees and taxes to. 
be abl end the statutory penalties for failure to comply in the states under 
consideration. 

New York Transfer Requirements. A card listing requirements to be observed 
in transferring various classes of stock in New York. 


Illinois Transfer Requirements. Contains a list of requirements to be observed 
in Illinois. 


THE CORPORATION JOURNAL 
The Corporation Journal is published monthly, except in July 
and August. No obligation will be incurred in requesting that your 
name be placed on the mailing list. A substantial ring binder will 
be furnished on receipt of $2.00. 
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